IN THE UNITED STATES DISTRICT COURT FELED
FOR THE SOUTHERN DISTRICT OF oHIo  TIME:
EASTERN DIVISION AUG 2 6 2004

JAMES BONINI, Clerk
COLUMBUS, OHIO

UNITED STATES OF AMERICA

vs. : NO. 2:@4@334"’!

JUDGE
18 U.5.C. §2 ';l,l'
1B U.,5.C. §371 F GE GRM
ROGER D. BLACKWELL 18 U.5.C. §1001
RELLEY L. HUGHES 18 U.5.C. §1505
KEVIN L. STACY 15 U.s5.C. §783(b)
ARNOLD L. JACK 15 U.8.C. §78Ef
JUSTIN V0SS 17 C.F.R. 240.10b-5

BLACK JACK ENTERPRISES

INDICTMENT

THE GRAND JURY CHARGES:

COUNT 1
(CONSPIRACY TO INSIDER TRADE)

THE DEFENDANTS

1. Defendant ROGER D. BLACKWELL is a resident of
Columbus, Ohic. From about 1992 to November 29, 1999 defendant
ROGER D. BLACKWELL was a member of the Board of Directors of
Worthington Foods (the “Board”), a position for which he was
compensated. At all relevant times he also was: (1) the president
and sole owner of Roger Blackwell Associates, Inc., a consulting
firm; (2) the trustee of the Blackwell Pension Plan Trust, a
pension plan; (3) a general partner and 50% owner, along with

defendant ARNOLD L. JACK, of defendant BLACK JACK ENTERPRISES, an
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Ohio general partnership; and (4) a partner with defendant ARNCLD
L. JACK in a condominium in Breckenridge, Colorado and certain
other business ventures. The Roger Blackwell Associates, Inc.
Pension Plan Trust was at all relevant times a defined benefit
pension plan created for the benefit of employees of Roger
Blackwell Associates, Inc., a consulting firm owned by defendant
ROGER D. BLACKWELL, locaited in Columbus, Ohio. Defendant ROCGER D.
BLACKWELL 1is the sole trustee of the Roger Blackwell Associates,
Inc. Pension Plan Trust. In 1989, at least defendant KELLEY L.
HUGHES and unindicted co-conspirator B were direct beneficiaries
of the trust.

2. Defendant KELLEY L. HUGHES and defendant KEVIN I. STACY
are husband and wife and live in Columbus, Ohio. Defendant KELLEY
L. HUGHES has bachelors degrees in marketing and accounting.
Defendant KELLEY L. HUGHES began her employment at Roger
Blackwell Associates, Inc. in 19590 and is currently employed
there. Bt all relevant times, defendant KELLEY L. HUGHES was the
Office Manager and Director of Marketing for Roger Blackwell
Associates, Inc. With regard to the Roger Blackwell Associates,
Inc. Pension Plan Trust, defendant KELLEY I.. HUGHES had dual
roles: (1) she was an agent of the trust, authorized to place
trades on its behalf, and (2) she was a direct beneficiary of the
trust. In 1999, defendant KEVIN L. STACY was a Public Survey
Manager.

3. Defendant ARNOLD L. JACK is an attorney in Ohio and is
a resident of Columbus, Ohio. Defendant ARNCLD L. JACK and
defendant ROGER D. BLACKWELL have been close friends and business
associates for about 40 years. In addition, defendant ARNOLD L.
JACK and defendant ROGER D. BLACKWELL are equal partners of
defendant BLACK JACK ENTERPRISES and are partners in other
investments.

4. Defendant JUSTIN VOSS is a retired university



professcr. Defendant JUSTIN VOS5 and defendant ROGER D. BLACKWELL
have known each other since 1955. 1In 1%98, defendant JUSTIN V0SS
nhad at least two residences, one in Washingteon, D. C., and the
other in Chazy, New York.

3. Defendant BLACK JACK ENTERPRISES is an Ohio
partnership. Defendants ROGER D. BLACKWELL and ARNOLD L. JACK

are equal partners in that partnership.

UNINDICTED CO-CONSPIRATORS

6. Unindicted co-conspirator A is a businessman.
Unindicted co-~conspirator A is a close personal friend of ROGER
D. BLACEWELL and has been for more than ten years. On or about
September 20, 199%%, defendant ROGER D. BLACKWELL provided
unindicted co~conspirator A with material, nonpublic information
regarding Worthington Foods. Based on that tip, unindicted co-
conspirator A bought a total of 15,000 shares of Worthington
Foods stock on September 20, 1999 at a cost of over $183,000.
Unindicted co-conspirator A sold all his shares of Worthington
Foods stock in early November 1999 at a realized profit of
slightly over $168,000.

7. Unindicted co-conspirator B was related by marriage to
defendant ROGER D. BLACKWELL during 1998. At least on August 11,
1999, August 27, 1999, and again on August 28, 1999, defendant
ROGER D. BLACKWELL provided material, nonpublic information
regarding Worthington Foods to unindicted co-censpirator B.
Defendant ROGER D. BLACKWELL and unindicted co-conspirator B then
provided unindicted co-conspirator C with material, nonpublic
information regarding Worthington Foods on August 11, 19%9 and
August 28, 1998. On August 28, 1999, defendant ROGER D.
BLACKWELL and unindicted co-conspirator B also provided
unindicted co-conspirateor C with $20,000 with which to purchase

shares of Worthington Foods stock.



g. Unindicted co-conspirator C is related to unindicted
co-conspirator B. In August 1999, unindicted co-censpirator C
used the $20,000 given to unindicted co-conspirator C by
defendant ROGER D. BLACKWELL and unindicted co-~conspirator B, and
other funds to purchase a total of 1,800 shares of Worthington
Foods stock at a cost of about $24,000. Unindicted co-
conspirator C sold all the shares of Worthington Foods in
December 18389 at a profit of slightly more than $19,000.

9. Unindicted co-conspirator D is related to defendant
ROGER D. BLACKWELL. On or about September 9 or 10, 1999,
defendant ROGER D. BLACKWELL provided material, nonpublic
information regarding Worthington Foods to unindicted co-
conspirator D. On September 13, 1999, September 20, 1999, and
September 24, 1999, unindicted co-conspirator D bought 1,000
shares of Worthington Foods stock on each of those days at a
total cost of slightly more than $37,000. Unindicted co-
conspirator D sold all of those Worthington Foods shares in
October 1999 for a profit of about $32,000.

10. Unindicted co-conspirator E is related to defendant
ROGER D. BLACKWELL. At least on or about August 30, 1999,
defendant ROGER D. BLACKWELL provided material, nonpublic
information regarding Worthington Foods to unindicted co-
conspirator E. On August 30, 1999 unindicted co-conspirator E
bought 168 shares of Worthington Foods stock. On September 20,
1999 unindicted co~conspirator E bought 200 additional shares of
Worthington Foods. The 388 shares of Worthington Foods stock,
which were purchased by unindicted co-conspirator E at a cost of

about $5,000, were sold in December 1999 at a profit of about
$4,300.

OTHER ENTITIES

11. Worthington Foods, Inc. is a wholly owned subsidiary of



Kellogg Company (Kellogg). It produces meat alternative food
products made from soy and wheat proteins. Worthington Foods was
a publicly traded corporation headquartered in Worthington, Ohio,
until its acquisition by Kellogg in the fall of 1999. Worthington
Foods securities were registered under §12(g) of the Securities
Exchange Act of 1934. Its common stock was traded on the Nasdag
Naticnal Market and its options were traded on the Philadelphia
Stock Exchange. From August 1 to September 30, 1938, Worthington
Foods stock traded in the $11 '/, to $14 3/, range.

12. In August and September 1999, Worthington Foods had a
policy that prohibited employees and directors from trading in
Worthington Foods securities while in possession of material,
nonpublic information about the company. Worthington Foods’
policy also prohibited employees and directors from communicating
material non-pubic information about the company to third parties
or from using material, nonpublic information about the company
for their personal benefit. In addition, Worthington Foods
required all executives and directors to seek approval prior to
engaging in transactions in Worthington Foods securities. As a
member of the Board, defendant ROGER D. BLACKWELL was aware of,
and was bound by, these policies.

13. Kellogg, a Delaware corporation headguartered in
Michigan, and its subsidiaries manufacture and market ready-to-
eat cereal and convenience food products. The company’s preducts
are generally marketed under the Kellogg name and are sold to the
grocery trade for resale to consumers.

14. The Roger Blackwell Associates, Inc. Pension Plan Trust
was a defined benefit plan created for the benefit of employees
of Roger Blackwell Associates, Inc. In at least 1999, defendant
ROGER D. BLACKWELL was the sole trustee of the pension plan. In
September 1899, at least defendant KELLEY L. HUGHES and

unindicted co-conspirator B were beneficlaries of the plan.



Defendant KELLEY L. HUGHES, after receiving material, nonpublic
information about Worthington Foods, bought 5,000 shares of
Worthington Foods stock in one pension plan stockbrokerage
account and an additional 300 shares of Worthington Foods stock
in a second stockbrokerage account for the pension plan on
September 30, 1999. These 5,300 shares were purchased at a cost
of approximately $65,000. Defendant KELLEY L. HUGHES sold all
the Worthington Foods shares from the pension plan account in

October 1999 for a profit of slightly more than $57,000.

GENERAL ALLEGATIONS

15. At all times material to this Indictment, the laws of
the United States in §10(b) of the Securities Exchange Act of
19234, codified at Title 15, United States Code, $78(j}) and Rule
10b-5 of the Securities Exchange Commission, codified at Title
17, Code of Federal Regulations, §240.10b-5, provided that it
shall be unlawful to employ any device, scheme, or artifice to
defraud in connection with the purchase or sale of any security.

16. Beginning no later than in oxr about June 1899 and
continuing through the date of this Indictment, the exact dates
unknown to the grand jury, in the Southern District of Ohio and
elsewhere, defendants ROGER . BLACKWELL, KELLEY L. HUGHES, KEVIN
L. STACY, ARNQLD L. JACK, JUSTIN V0SS, BLACK JACK ENTERPRISES,
and others, including unindicted co-conspirators A, B, ¢, D, and
E, in connection with the purchease and sale of securities,
specifically Worthington Foods common stock, knowingly and
willfully and by use of instrumentalities of interstate commerce,
employed a device, scheme or artifice to defraud, and engaged in
acts, practices and a course of business which would and did
operate as fraud and deceit upon purchasers and prospective
purchasers of Worthington Foods common stock (collectively

hereafter referred to as the scheme to defraud).



17. It was part of the scheme to defraud that defendant
ROGER D. BLACKWELL, in his capacity as a member of the Board of
Directors of Worthington Foocds, obtained material, neonpublic
information about the acquisition of Worthington Foods, including
Kellogg's acqguisition of Worthington Foods. While in possession
of, and without publicly disclosing, this information about an
acguisition of Worthington Foods, communicated material,
nonpublic information about Worthington Foods to defendants
KELLEY L. HUGHES, ARNOLD L. JACK, JUSTIN V0SS, and BLACK JACK
ENTERPRISES. In turn, defendant KELLEY L. HUGHES “tipped” her
husband, defendant KEVIN L. STACY, about the material, ncnpublic
information regarding Worthington Foods that defendant KELLEY L.
HUGHES received from defendant ROGER D. BLACKWELL.

18. It was further part of the scheme to defraud that
defendant ROGER D. BLACKWELL disclosed material, nonpublic
information about Worthington Ffoods to others, including
unindicted co-conspirators A, B, C, D, and E.

19. As discussed more fully below, it was part of the
scheme to defraud that defendants ROGER 0. BLACKWELL, KELLEY L.
HUGHES, ARNOLD L. JACK, JUSTIN VOS5, BLACK JACK ENTERPRISZES, and
others, including unindicted co-conspirators A, B, C, D, and E,
while in possession of, and without publicly disclosing, the
material, nonpublic infeormation communicated or “tipped” to them
by defendant ROGER D. BLACKWELL, or in the case of defendant
KEVIN L. STACY by defendant KELLEY L. HUGHES after she nad been
“tipped” by defendant ROGER D. BLACKWELL, purchased and caused to
be purchased shares of common stock of Worthington Foods. These
defendants and others, including unindicted co-conspirators A, C,
D, and E subseguently sold their shares of Worthington Foods
common stock at substantial profits subsequent to the public
announcement of the acquisition of Worthington Foods by Kellogg.

20. It was further part of the scheme to defraud that



defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN L. STACY,
ARNOLD L. JACK, JUSTIN V0SS, BLACK JACK ENTERPRISES, and others,
including unindicted co-conspirators A, B, C, D, and E, directly
and indirectly, used, and caused the use of instrumentalities of
interstate commerce, specifically wire communications, to place,
effect and confirm the purchases and sales of Worthington Foods
common stock and used a national exchange, specifically the
Nasdag National Market, to make those purchases and sales.

21. It was further part of the scheme to defraud that
defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN STACY,
ARNOLD L. JACK, JUSTIN V0SS, BLACK JACK ENTERPRISES, and others,
including unindicted co~conspirators A, B, and C, did
misrepresent, conceal and hide, and cause to be misrepresented,
concealed and hidden, the purpose of the acts done in furtherance
of the scheme.

22. As discussed more fully below, defendants ROGER D.
BLACKWELL, KELLEY L. HUGHES, KEVIN STACY, ARNOLD L. JACK, JUSTIN
V055, BLACK JACK ENTERPRISES, and others, including unindicted
co-conspirators A, B, C, D, and E, benefitted as a result of the
scheme.

23. In late December 1998 and early January 1989, wvarious
corporations had expressed a serious interest in acquiring
Worthington Foods or entering intc some other form of business
combination with Worthington Foods. 1In fact, in late December
1998, a major corporation located in Omaha, Nebraska, had been
negotiating with executives from Worthington Foods and hed
expressed a willingness to purchase Worthington Foods at a price
of $23 to $25 per share. Defendant ROGER D. BLACKWELL was aware
of this proposed offer.

24. On July 8, 1999, Kellogg’'s representatives contacted
Worthington Foods Chairman, President, and Chief Executive

Officer (hereinafter CEO) to discuss the possibility of a



business combination. On July 16, 1999, top Kellogg officials met
with the CEO and other Worthington Foods officials to execute a
confidentiality agreement. On July 20, 1999, during a regularly
scheduled meeting of the Board of Directors (hereinafter the
Board), the CEQ informed the Board of the ongoing discussion with
Kellogg. At that meeting, the Board authorized management to
engage an investment banker. In addition, the Worthington Ffoods
policy against the communication of material, nonpublic
information (i.e. “Inside Information”) was discussed at this and
other Board meetings. Defendant ROGER D. BLACKWELL attended this
and all Board meetings in July, August, and September of 1993,
appearing in person or by telephone.

25. On August 10, 1839, the CEO and Worthington Foods
officials discussed pricing the deal at 0.76 Kellogg share per
Worthington Foods share ($26.08 per Worthington Foods share). On
August 11, 1999, during a special telephonic meeting, the Board
authorized the negotiation of a definitive merger agreement. Soon
thereafter, Worthington Foods formally engaged an investment
banker. On August 24, 1989, Worthington Foods began its due
diligence process.

26. On BAugust 26, 1999, during a special telephonic
meeting, the Board authorized management to pursue an all cash
transaction. On Rugust 30, 1999, Kellogg delivered to Worthington
Foods an initial draft of the merger agreement. On September 8,
1999, the Board met with legal counsel to review the merger
agreement. On September 23, 13992, the CEO and Kellogg cfficials
agreed to a price of $24.00 per share for Worthington Foods
stock. The next day, on September 24, 1989, the Board held a
special meeting during which the directors authorized management
to complete the definitive merger agreement at the $24.00 share
price. Copies of the merger agreement were sent to the

Worthington Foods directors on September 27, 1939,



27. On September 29, 1999, the Board met and approved the
merger agreement. The parties executed the merger agreement by
the end of the day on September 30, 1989, On the morning of
October 1, 1999, the parties issued a press release announcing
the merger agreement in which Kellogg would pay $24.00 for each
share of Worthington Foods stock. Worthington Foods stock price
closed on October 1, 1999, at $23 '/, up $8.75 or 61.4% from the
prior day’'s closing.

28. Defendant ROGER D. BLACKWELL was aware of Worthington
Foods well-established policy and prohibitions against insider
trading. Defendant ROGER D. BLACKWELL also knew that, as a
member of the Boards of Directors of Worthington Foods and other
companies, he was prohibited from providing to others material,
nonpublic information about Worthington Foods. As set forth more
fully below, defendant ROGER D. BLACKWELL repeatedly breached his
duty of trust and confidence to Worthington Foods and its
shareholders by disclosing, or causing the disclosure of,
material, nonpublic information to at least defendants KELLEY L.
HUGHES, KEVIN L. STACY, ARNOLD L. JACK, JUSTIN V0SS, BLACK JACK
ENTERPRISES, and others, including unindicted co~conspirators A,
B, C, D, and E. Moreover, defendant ROGER D. BLACKWELL improperly
benefitted, directly and indirectly, by disclosing that
information. Additionally, each of the defendants and others,
including unindicted co-conspirators A, C, D, and E, that
defendant ROGER D. BLACKWELL tipped, improperly benefitted by
trading on the information.

2%. In or about November 2000, the Midwest Regional Qffice
of the United States Securities and Exchange Commission
(hereinafter the “Commission” or the “SEC”), an agency of the
United States, was investigating the trading in the securities of
Worthington Foods which occurred in advance of the October 1,

1998 public announcement of the merger between Worthington Foods
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and Kellogg. The SEC was investigating the trading by the
defendants and others, including unindicted co-conspirators A, C,
D, and E. The investigation focused on whether any such trades
were made in violation of federal securities laws and regulations
that prohibit trading on the basis of material, nonpublic
information. The investigation, among other things, sought to
determine whether any material, nenpublic information was
communicated to any of the defendants or others, including
unindicted co-conspirators A, B, C, D, and E, causing them to
trade in the securities of Worthington Foods.

30. In the SEC investigation, the Commission subpoenaed
documents and took sworn investigative testimony. Included among
the persons subpoenaed for documents and testimony were
defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN L. STACY,
ARNOLD L. JACK, JUSTIN V0SS, and others, including unindicted co-
conspirators B, C, D, and E. Each of the aforementioned
individuals was represented by counsel at their sworn SEC
testimony and, prior to testifying, each was warned of the
consequences of giving false or misleading testimony.

31. Defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN
L. STACY, ARNOLD L. JACK, JUSTIN V0SS, and unindicted co-
conspirators B and C, among other things, attempted to evade and
obstruct, and evaded and obstructed, the investigation of the
United States Securities and Exchange Commission and also made
false statements, and provided false and misleading information.
These individuals made evasive, obstructive, and misleading
statements regarding, among other things, defendant ROGER D.
BLACKWELL’s communication of material, nonpublic information to
each of them and their trading in the securities of Worthington
Foods while in possession of that “inside information,” all in an
effort to conceal or cover up the scheme to defraud.

32. The National Assoclation of Securities Dealers (the
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“NASD”} is a self-regulatory organization. On or about December
1999 in connection with its duties, the NASD requested that
Worthington Foods and Kellogg inguire of defendant ROGER D.
BLACKWELL, among others, regarding the pattern of suspicious
trading in the securities of Worthington Focds. In defendant
ROGER D. BLACKWELL’s responses to Worthington Foods and Kellogg,
who were inquiring on behalf of the NASD, defendant ROGER D.
BLACKWELL attempted to, and did, evade and mislead the NASD in
connection with its inquiry in order to conceal and cover up the

scheme to defraud.

KBELLEY iI,. HUGHES and KEVIN I.. STACY

33. Defendant KELLEY L. HUGHES has worked for ROGER D.
BLACKWELL for over ten years. On or zbout September 24, 18989,
defendant ROGER D. BLACKWELL caused Roger Blackwell Associates,
Inc. to loan to defendant KELLEY L. HUGHES $30,000 dollars,
interest free. Defendant KELLEY L. HUGHES and defendant KEVIN L.
STACY are husband and wife.

34, ©On August 31, 1859, defendant ROGER D. BLACKWELL
performed defendant KELLEY L. HUGHES’s year-end performance
review. Defendant ROGER D. BLACKWELL provided material, ncnpublic
information concerning Kellogg’s proposed acgquisition .of
Worthington Foods to defendant KELLEY I.. HUGHES during that
meeting and at other times in September 1999 unknown to the Grand
Jury. Shortly after her year-end review, and at other various
times in September 1599 unknown to the Grand Jury, defendant
KELLEY L. HUGHES disclosed material, nonpublic information
concerning the Kellogg's acquisition of Worthington Foods to
defendant KEVIN L. STACY and the Roger Blackwell Asscciates, Inc.
Fension Plan Trust.

35. On September 1, 1999, the day after defendant KELLEY L.
HUGHES was “tipped” by defendant ROGER D. BLACKWELL regarding
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material, nonpublic information regarding Worthington Foods,
defendants KELLEY I. HUGHES and KEVIN L. STACY began purchasing
Worthington Foods stock. As the month progressed, defendants
KELLEY L. HUGHES and KEVIN L. STACY accelerated their purchasing
of Worthington Foods stock to such a degree that, by September
22, 1999, they had invested virtually all of their available
funds, as well as the $30,000 in funds she borrowed from
defendant ROGER D. BLACKWELL through Roger Blackwell Associates,
Inc., in Worthington Foods stock. To make their purchases, they
liquidated positions in other securities, including the stock of
ancther company for whom defendant ROGER D. BLACKWELIL served on
the Board of Directors, money market accounts, and bank accounts.
Also included in the funds used for thelr purchases of
Worthington Foods stock were funds set aside for the purchase of
a new home.

36. In the six months prior to September 1999, defendants
KELLEY L. HUGHES and KEVIN L. STACY had not placed a single trade
in the stock market. Prior to September 19%%, they had made only
three small purchases of Worthington Foods stock, the most recent
of which was made in February 1999 for 250 shares. In total,
defendant KELLEY 1. HUGHES and defendant KEVIN L. STACY purchased
10,286 shares of Worthington Foods stock, which cost them
$129,655, their largest investment ever in a single stock. During
the course of these purchases, defendants KEVIN L. STACY and
KELLEY 1. HUGHES also opened new brokerage accounts to make
additional purchases of Worthington Foods stock.

37. On September 24, 1899, the day the Worthington Foods
Board authorized the negotiations of a definitive merger
agreement with Kellogg, and after defendants KELLEY L. HUGHES and
KEVIN L. STACY invested virtually all of their liquid assets in
Worthington EFcods stock, defendant ROGER D. BLACKWELL caused
Roger Blackwell Associates, Inc. to loan $30,000 to defendant

13



KELLEY L. HUGHES.

38. Defendants KELLEY L. HUGHES and KEVIN L. STACY used the
$30,000 from defendant ROGER D. BLACKWELL to purchase more
Worthington Foods stock.

39, In addition to this $30,000 loan, defendant KELLEY L.
HUGHES and KEVIN L. STACY purchased several thousand dollars
worth of Worthington Foods common stock on margin for a short
period of time in late September 1999. Buying stock on margin is
the practice of buying stock with money borrowed from the
stockbrokerage company. It is a debt owed by the investor to the
stockbrokerage company and secured by the stock that was
purchased with the borrowed funds. The use of margin to purchase
stock increases the risks to the investor because, among other
things, if the collateral used to borrow the money from the
stockbrokerage firm decreases in value, the investor must provide
additional ccllateral or risk having the remaining collateral
taken by the stockbrokerage firm in repayment of the loan.

40. In connection with his purchases of Worthington Foods
common stock, defendant KEVIN L. STACY was aware that the
material, nonpublic information communicated to his wife by
defendant ROGER D. BLACKWELL, and then from defendant KELLEY L.
HUGHES to defendant KEVIN L. STACY, was communicated in breach of
a duty of trust and confidence by defendant ROGER D. BLACKWELL in
defendant ROGER D. BLACKWELL’s position as a Director of
Worthington Feoods.

41. ©On October 4, 1999, Defendants KELLEY L. HUGHES and
KEVIN L. STACY liquidated their positions in Worthington Foods,
realizing a profit of $104,954 on thelr September 1999 purchases.
The very next month, they used these profits from trading in
Worthington Foods stock to make a $188,000 down payment on a new
home costing $388,000 in the Clintonville area of Columbus, Ohio.

42. Defendants KELLEY L. HUGHES and KEVIN L. STACY both
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testified in the SEC investigation of Worthington Foods.
Defendants KELLEY L. HUGHES and KEVIN L. STACY testified on
November 21, 2000, and defendant KELLEY L. HUGHES testified again
on May 15, 2002,

43. Both defendant KELLEY L. HUGHES and defendant KEVIN L.
STACY attempted to evade and obstruct, and evaded and cobstructed,
and gave false testimony in the SEC investigation.

44, Defendant KELLEY L. HUGHES also “tipped” the Roger
Blackwell Associates Inc. Pension Plan Trust. She communicated
the material, nonpublic information about Worthington Foods which
had been communicated to her by defendant ROGER D. BLACKWELL to
the pension plan.

45. Defendants KELLEY L. HUGHES and ROGER D. BLACKWELL each
had trading authority to make trades on behalf of the Roger
Blackwell Associates Inc. Pension Plan Trust in the plan’s
brokerage accounts during September 1999,

46. In September 1999, defendant KELLEY 1. HUGHES caused
the Roger Blackwell Associates Inc. Pensiocn Plan Trust to
purchase 5,300 shares of Worthington Foods stock. Specifically,
on S%ptember 27, 1989, defendant KELLEY L. HUGHES caused the
pensicon plan to purchase 5,000 shares of Worthington Foods stock
at a price of $12.125 per share, for a total cost of $61,028.95
and, in a different account with a different stockbroker, to
purchase an additional 300 shares at a price of $12.0625 per
share, for a total cost of $3,691.46. These were the first trades
KELLEY I,. HUGHES had ever placed on behzalf of the Roger Blackwell
Associates Inc. Pension Plan Trust. Defendant ROGER D. BLACKWELL
received confirmation of these trades.

47. On October 4, 1999, the pension plan sold 5,300 shares
of Worthington Foods stock at a price of $23.0625 per share, for

a profit of $57,023.29.
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ARNOLD I.. JACK
418, Defendant ARNOLD I.. JACK and defendant ROGER D.

BLACKWELL have been business associates and friends for about 40
vears. Defendant ARNOLD L. JACK, a lawyer in Chio, has
represented defendant ROGER D. BLACKWELL in the past. They have
also jointly owned real estate and are partners in, among other
things, defendant BLACK JACK ENTERPRISES. Additicnally, defendant
ROGER D. BLACKWELL has, on occasion, provided expensive gifts to
defendant ARNOLD L. JACK. For instance, defendant ROGER D.
BLACKWELL used freguent flier miles to provide a trip to Europe
to defendant ARNOLD L. JACK and JACK's wife. Defendant ROGER D.
BLACKWELL had provided expensive trips to defendant ARNOLD L.
JACK on other occasions.

49. On September 7, 19899 at 1:43 p.m., defendant ARNOLD L.
JACK made a seven minute call on his cellular phone to defendant
ROGER D. BLACKWELL’s office at Roger Blackwell Associates, Inc.
Only defendant ROGER D. BLACKWELL and another employee were
present at the office at the time of the call. Defendant ROGER D.
BLACKWELL provided material, nonpublic information concerning the
Worthington Foods acquisition to defendant ARNOLD L. JACK during
that phone call and on other occasions unknown to the Grand Jury.
Immediately following that telephone call, at 1:50 p.m.,
defendant ARNOLD L. JACK placed a five-minute call on his cell
phone to one of his Columbus, Ohio, stockbrokers. During that
call, defendant ARNOLD L. JACK placed a buy order for 1,000
shargs of Worthington Foods stock. Over the next two days,
defendant ARNOLD L. JACK purchased an additional 1,500 share of
Worthington Foods stock.

50. In late September 199%%, defendant ROGER D. BLACKWELL
used frequent flier miles to provide defendant ARNOLD L. JACK and
his wife a trip to Eurcope. On September 22 and 23, 19399,
defendants ROGER D. BLACKWELL and ARNOLD L. JACK were both in
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Monaco, staying at the same hotel and dining together. Defendant
ROGER D. BLACKWELL again provided material, nonpublic information
concerning the Worthington Foods acquisition to defendant ARNOLD
L. JACK during their stay in Monaco. Upon defendant ARNOLD L.
JACK’s return to Ohio from Monaco, defendant ARNOLD L. JACK
purchased an additional 500 shares of Worthington Foods stock on
September 27, 19599,

51. ©On October 1% and 12°¢, 1999, defendant ARNOLD L. JACK
sold all of his shares of Worthington Foods stock for a profit of
more than $31,000.

52. Defendant ROGER D. BLACKWELL and defendant ARNOLD L.
JACK each own 50% of defendant BLACK JACK ENTERPRISES, an Ohio
general partnership they use for investment purchases. Defendant
ROGER D. BLACKWELL routinely received brokerage account
statements and trade confirmations for defendant BLACK JACK
ENTERPRISES’s brokerage accounts. In addition, defendant ROGER D.
BLACKWELL routinely reported his share of the defendant BLACK
JACK ENTERPRISES's profits in his tax returns each year.

53. On September B'™ and 9", 199%, defendant ARNOLD L. JACK
placed two orders on behalf of defendant BLACK JACK ENTERPRISES
to purchase 2,500 shares of Worthington Foods common stock. The
orders were placed one and two days, respectively, after
defendant ARNOLD L. JACK’s September 7, 1999, seven-minute phone
call to defendant ROGER D. BLACKWELL. Defendant ARNOLD L. JACK
utilized a different broker than he had used for his own trades
in Worthington Foods.

54. Defendant ARNOLD L. JACK testified in the SEC
investigation on November 2%, 2000. In the course of that
testimony, defendant ARNOLD L. JACK attempted to evade and
obstruct, and evaded and obstructed, and gave false, misleading,

and evasive answers to guestions posed to him by the SEC.
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JUSTIN VO3S

55. Defendant JUSTIN V0SS and defendant ROGER D. BLACKWELL
have known each other since 1955. They attended high school and
graduate school together. Defendant ROGER D. BLACKWELL is cone of
defendant JUSTIN V0SS’'s oldest friends.

56. During the time between June 1999 and defendant JUSTIN
V05S8’'s first purchase of Worthington Foods stock on or about
September 13, 1999, and at other times unknown to the Grand Jury,
defendant ROGER D. BLACKWELL communicated material, nonpublic
information about Worthington Foods to defendant JUSTIN VOSS5. In
September 1999, defendant JUSTIN VCSS, while in possession of
material, nonpublic information, wanted to accumulate a
substantial position of Worthington Foods stock by the end of
September 1999. Defendant JUSTIN VOSS had a plan to accumulate
the substantial position in Worthington Foods stock in small
enough increments so as to not move the market price of the stock
upward because defendant JUSTIN VOSS knew that Worthington Foods
was a thinly traded stockas

57. While in possession of this material, nonpublic
information, during the period between September 13, 1999 and
September 29, 1999, defendant JUSTIN VOSS purchased 38,000 shares
of Worthington Foods common stock at a cost of more than
$475,000. Of those shares, 25,000 shares of Worthington Foods
stock were purchased on margin. In 1999, defendant JUSTIN VOSS
sold his Worthington Foods stock for a profit of over $417,000.

58. Prior to his September 1999 purchases of Worthington
Foods stock, defendant JUSTIN V0SS did not own any shares of that
company. The purchases of Worthington Foods were not purchases
suggested by defendant VOSS3's stockbroker. At the time of the
Worthington Foods purchases by defendant JUSTIN V0SS, his
stockbroker had never heard of Worthington Feoods and his

brokerage firm did not follow the stock.
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59. When the stockbroker for defendant JUSTIN VOSS learned
of Worthington Foods being acquired on or about October 1, 1989,
he spoke with defendant JUSTIN VOSS. During that coenversation,
the stockbroker informed defendant JUSTIN VOSS that he was sure
that defendant JUSTIN V0OSS's purchases of Worthington Foods stock

would be investigated because of the timing of the purchases.

THE CONSPIRACY

60. Beginning on or about June 1999 and continuing through
the date of this Indictment, within the Southern District of Ohioc

and elsewhere,
ROGER D. BLACEKWELL,

KELLEY 1. HUGHES,

KEVIN L. STACY,

ARNOLD L. JACK,

JUSTIN V0SS, and

BLACK JACK ENTERPRISES

defendants herein, and others, including unindicted co~
conspirators A, B, C, D, and E, conspired, combined,
confederated, and agreed with each other and with diverse other
persons, both known and unknown to the grand jury, to commit
offenses against the United States, namely to willfully use and
employ, by use of the means and instrumentalities of interstate
commerce and of the facilities of a nationzl securities exchange,
directly and indirectly, in connection with the purchase and sale
of securities, manipulative and deceptive devices and
contrivance, in contravention of Title 17, Code of Federal
Regulations, §240.10b-5, by: (a) employing devices, schemes, and
artifices to defraud and (b) engaging in acts, practices and
courses of business which operated and would operate as a fraud

and deceit upon other persons, all in violation of Title 15,

United States Code, §§78j(b) and 78ff, and Title 17, Code of
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Federal Regulations, §240.10b-5.

61. It was part of the conspiracy that the defendants and
others, including unindicted co-conspiraters A, B, C, D, and E,
agreed to commit securities fraud by engaging in insider trading
when they traded while in possession of material, nonpublic
information regarding Worthington Foods, including information
regarding the Kellogg acquisition of Worthington Foods. Defendant
ROGER D. BLACKWELL, taking advantage of his position as a member
of the Board of Directors of Worthington Foods, tipped the
defendants and others, including unindicted co-conspirators A, B,
C, D, and E, about the material, nonpublic information regarding
Worthington Foods, including Kellogg’s acquisition of Worthington
Foods, before the acguisition was publicly announced. While in
possession of the inside information from defendant ROGER D.
BLACKWELL, and before the acquisition was publically announced,
the defendants and others, including unindicted co-conspirators
A, B, C, D, and E, purchased, or caused the purchase of, shares
of Worthington Foods stock. Then, after the public announcement
0of the acquisition and after the price of the shares the
defendants and unindicted co-conspirators A, C, D, and E were
holding rose substantially as a result of the announcement, the
defendants and others, including unindicted co-conspirators A, C,
D, and E sold their shares, thereby defrauding the investing
public and generating in excess of $880,000 in illegal profits.

62. It was further a part of the conspiracy that:

{a} defendant ROGER D. BLACKWELL misappropriated material,
nonpublic information he obtained while & director of Worthington
Foods in violaticon of the fiduciary and other duties of trust and
confidence he owed to Worthington Foods Board of Directors and
its shareholders.

(b) In 1939, Worthington Foods had policies regarding the

use and safekeeping of confidential information. For his own
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benefit, and for the benefit of the defendants and others,
including unindicted co~conspirators A, B, C, D, and E, with whom
defendant ROGER D. BLACKWELL had close personal relationships,
ROGER D. BLACKWELL disclosed this material, nonpublic
information, to each of them with the understanding that the
defendants and others, including unindicted co-conspiraters A, B,
C, D, and E, would purchase and sell, or cause the purchase or
sale of, securities of Worthington Foods while in the possession
of the confidential information regarding Worthington Foods.

{(c) The defendants and others, including unindicted co-
conspirators A, C, D, and E, while in possession of material,
nonpublic information, that they knew they had received from
defendant ROGER D. BLACKWELL, and that they knew ROGER D.
BLACKWELL had obtained in a breach of duty of trust and
confidence to keep such information confidential, purchased and
sold securities and, thereby, received substantial illegal

profits.

THE EFFORTS TO CONCEAL THE CONSPIRACY

63. It was further part of the conspiracy that the
defendants and others, including unindicted co~-conspirators A, B,
and C not charged herein, concealed and hid, and caused to be
concealed and hidden, the existence, purposes, and acts done in

furtherance of the conspiracy.
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QVERT ACTS

64. 1In furtherance of the conspiracy and to effect the
unlawful objects of the conspiracy, the defendants and others,
including unindicted co-conspirators A, B, and €, not charged
herein, committed and caused to be committed at least one overt
act in the Southern District of Ohio and elsewhere. The overt
acts include, but ares not limited to, all of the conduct
described in Counts 2 through 22 of the Indictment, as well as

the following conduct:

JUSTIN VOSS8

§5. On or about June 6, 1899, defendant ROGER D. BLACKWELL
and defendant JUSTIN VO3S met in Columbus, Ohio, and discussed
among other things, Worthington Foods and the interest of a
corporation, headquartered in Cmaha, Nebraska, in acquiring
Worthington Foods.

66. Beginning on or about September 13, 1999, and
continuing through on or about September 29, 1999, defendant
JUSTIN VOSS initiated interstate phone calls to his broker in
Florida. The purpose of each of these calls initiated by
defendant JUSTIN VOSS was to effect purchases totaling 38,000
shares of Worthington Foods stock at a total cost of
approximately $477,000. Of that amount, in excess of $300,000 of
Worthington Foods stock purchases were made with borrowed funds.

£7. On or about September 27, 1999, at 11:23 p.m.,
defendant JUSTIN V0SS initiated a two minute interstate phone
call from Chazy, New York, to defendant ROGER D. BLACKWELL’s home
in Columbus, Ohio. On September 29, 1999, defendant Voss
purchased 3,000 additional shares of Worthington Foods stock.

£8. On October 29, 1999, and November 295, 1999, defendant
JUSTIN V0SS, initiated interstate phone calls to a stockbroker in
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Florida to effect the sale of his 38,000 shares of Worthington
Foods stock. Defendant JUSTIN VOSS received approximately
$894,000 in proceeds from the sale of his shares of Worthington
Foods stock, of which almost $418,000 was profit.

69. On or before September 16, 1899, while visiting a close
relative in upstate New York, defendant JUSTIN VOSS urged that
relative, who had limited funds with which to invest, to purchase
the stock of Worthington Foods. Defendant JUSTIN VO3S told his
close relative that the price of Worthington Foods stock would go
up significantly in value in the short term. This relative
bought 100 shares of Worthington Foods on September 16, 1999.

The relative virtually doubled his money when he sold those

Worthington Foods shares in December 1599.

70. On or before September 17, 1999, defendant JUSTIN VOSS
talked to a close personal friend, who resided in Stowe, Vermont,
and told the friend to purchase Worthington Foods stock because
the price would go up significantly in value in the short term.
On September 17, 1999, the individual then purchased 1,500 of
Worthington Foods stock as a cost of more than $18,000. The
individual sold his shares of Worthington Foods in December 1999,

making a profit in excess of $17,000.

KELLEY L. HUGHES
KEVIN L. STACY

71, On or about August 31, 19992, defendant KELLEY L. HUGHES
and defendant ROGER D. BLACKWELL met. During that meeting,
defendant ROGER D. BLACKWELL disclosed material, nonpublic
information regarding Worthington Foods to defendant KELLEY L.
HUGHES.

72. On September 1, 1999, defendant KELLEY L. HUGHES
attempted to purchase Worthington Foods stock in her husband’s,

defendant KEVIN L. STACY's account. The stockbroker would not
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let defendant KELLEY L. HUGHES place this trade in her husband’s
account.

73. On September 1, 1999, defendant KEVIN L. STACY
telephoned the same stockbroker who defendant KELLEY L. HUGHES
spoke with and purchased 180 shares of Worthington Focods stock.

74. On September 20, 1999, defendant KEVIN L. STACY
purchased 172 shares of Worthington Foods stock using a second
stockbrokerage firm.

75. On the same day, September 20, 1993, using the same
stockbroker, defendant KELLEY L. HUGHES purchased 354 shares of

Worthington Foods stock.
76. On September 21, 1999, defendant KELLEY L. HUGHES

contacted a different stockbroker than the one she used on

September 20, 1999 and purchased 382 shares of Worthington Foods

stock.
77. On September 22, 1999, defendant KELLEY L. HUGHES and

defendant KEVIN L. STACY purchased 6,250 shares of Worthington
Foods stock in a jeint account. Due to the number of shares
purchased, the stockbroker requested that defendant KELLEY L.
HUGHES and defendant KEVIN L. STACY update certain account
information. Defendant KELLEY L. HUGHES and defendant KEVIN L.
STACY provided the updated information to the stockbroker to
enable them to make additional purchases of Worthington Foods

stock with that stockbroker.
78. On September 24, 19%%, defendant KELLEY L. HUGHES

received a $30,000 check from Roger Blackwell Associates, Inc.,
that was signed by ROGER D. BLACKWELL. Defendant KELLEY L. HUGHES
utilized at least some of this $30,000 to purchase Worthington

Foods stock.
79. On or about September 29, 1999, defendant KELLEY L.

HUGHES and defendant KEVIN L. STACY each opened a new brokerage

account with different stockbrokerage firms, neither firm being
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utilized previously by either defendant KELLEY L. HUGHES or
defendant KEVIN L. STACY. On that same day, defendant KELLEY L.
HUGHES purchased 100 shares of Worthington Foods stock and
defendant KEVIN L. STACY purchased 2,100 shares of Worthington
Foods stock in the brand new accounts.

80. On September 30, 1908, defendant KELLEY L. HUGHES and
defendant KEVIN L. STACY purchased another 62B shares of
Worthington Foods stock in their joint account through one of the
Columbus, Ohioc, stockbrokers.

81. On that same day, September 30, 1983, defendant KEVIN
I. STACY also purchased an additional 120 shares of Worthington
Foods stock in one of his accounts through one of the other
Columbus, Ohio, stockbrokers.

82. ©On September 27, 1999, defendant KELLEY L. HUGHES
caused the Roger Blackwell Associates Inc. Pension Plan Trust, to
purchase a total of 5,300 shares of Worthington Foods stock
utilizing two brokerage firms.

83. On or about October 4, 1999 and October 5, 1999,
defendants KELLEY I. HUGHES and KEVIN L. STACY sold their 10,286
shares of Worthington Foods stock for a profit of approximately
$105,000.

84. ©On or about October 4, 1999, defendant KELLEY I.. HUGHES
caused the sale of 5,300 shares of Worthington Foods stock
previously purchased in the name of the Roger Blackwell

Associates Inc. Pension Plan Trust, for a profit exceeding

$57,0G0.

ARNOLD L. JACK AND BLACK JACK ENTERPRISES

85. On September 7, 1999 at 1:43 p.m., defendant ARNOLD L.
JACK made a seven minute call on his cellular phone to defendant
ROGER D. BLACKWELL’s office at Roger Blackwell Associates, Inc.
Defendant ROGER D. BLACKWELL disclosed material, nonpublic
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information about the acquisition of Worthington Foods to
defendant ARNOLD L. JACK during that call.

86. Immediately following that telephone call, at 1:50
p.m., defendant ARNOLD L. JACK placed a five-minute call on his
cell phone to one of his Columbus, Ohio stockbrokers. During that
call, defendant ARNOLD L. JACK placed a buy order for 1,000
shares of Worthington Foods stock. Over the next two days,
defendant ARNOLD L. JACK purchased an additional 1,500 shares of
Worthington Foods stock.

87. On September B8, 1999, defendant ARNOLD L. JACK
contacted a different Columbus, Ohio, stockbroker than the one
used for the September 7, 1999 purchase, and placed orders to

purchase 1,500 additional shares of Worthington Foods stock.

BLACK JACK ENTERPRISES

88. On September 8, 1989 and on September 9, 1833,
defendant ARNOLD L. JACK also placed two orders on behalf of
defendant BLACK JACK ENTERPRISES to purchase 2,500 shares of
Worthington Foods commen stock. These orders were placed,
respectively, one and two days after defendant ARNOLD L. JACK' s
September 7, 1999, seven-minute phone call to defendant ROGER D.
BLACKWELL.

89. On or about September 22, 1999 and September 23, 1939,
defendants ROGER D. BLACKWELL and ARNOLD L. JACK were both in
Monaco, staying at the same hotel and dining together. Defendant
ROGER D. BLACKWELL again provided material, nonpublic information
concerning the Worthington Foods acquisition to defendant ARNOLD
L. JACK during their stay in Monaco. Upon his return to Ohio
from Monaco, on September 27, 1999, defendant ARNOLD L. JACK
purchased an additional 500 shares of Worthington Foods stock.

9). On or about October 1, 1999, and continuing through at
least October 12, 1999, defendant ARNOLD L. JACK sold all of the

26



shares of Worthingiton Foods stock in his perscnal accounts and in
the account of defendant BLACK JACK ENTERPRISES. Defendant ARNOLD
L. JACK's own profits from the sales were over $31,000. The
realized profits of defendant BLACK JACK ENTERPRISES from its

sales of Worthington Foods stock were almost $27,000.

ROGER D . BLACKWELL

81. In or about July and August 1939, defendant ROGER D.
BLACKWELL communicated material, nonpublic information about,
among other things, the acguisition of Worthington Foods to
unindicted co-conspirator B.

92. On or about August 11, 1999, defendant ROGER D.
BLACKWELL, in his capacity as a member of the Worthington Foods
Board of Directors, received a telephone call regarding the
acquisition of Worthington Foods. Fellowing the phone call,
defendant ROGER D. BLACKWELL provided material, nonpublic
information about Worthington Foods to unindicted co-conspirator
B.

953. On or about August 11, 1999, defendant ROGER D.
BLACKWELL and unindicted co-conspirator B conceived of a plan in
which unindicted co-conspirator B would provide material,
nonpublic information regarding Worthington Foods to certain
family members, including unindicted co-conspirator C. Unindicted
co-conspirator B then telephoned unindicted co-conspirator € and
disclosed the mater:ial, nonpublic information about Worthington
Foods.

54. On or about August 16, 1899, based upon the disclosure
by defendant ROGER D. BLACKWELL of the material, nonpublic
information regarding Worthington Foods, unindicted co-
conspirator C purchased 300 shares of Worthington Foods stock at
a total cost of just over $4,000.

95. On or about August 27, 1999, defendant ROGER D.
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BLACKWELL disclosed additional material, nonpublic information to
co-conspirator B. During that same conversation defendant ROGER
D. BLACKWELL and unindicted co-conspirator B agreed upon a plan
to provide certain family members, including unindicted co-
conspirator C, with $20,000 to invest in Worthington Foods stock
in order to enable those family members to take advantage of the
material, nonpublic information regarding the acguisition of
Worthington Foods.

94. On or about August 28, 1988, defendant ROGER D.
BLACKWELL and unindicted co-conspirators B and C met at the home
of defendant ROGER D. BLACKWELL in Columbus, Ohio. During that
meeting, material, nonpublic information regarding Worthington
Foods was disclosed to unindicted co-conspirator C, in the
presence of, and with the approval of, defendant ROGER D.
BLACKWELL.

97. On or about August 28, 1959, defendant ROGER D.
BLACKWELL and unindicted co-conspirator B gave 520,000 to
unindicted co-conspirator C for the purpose of purchasing
Worthington Foods stock.

98. The $20,000 paid to unindicted co-conspirator C by
defendant ROGER D. BLACKWELL was paid in the form of checks,
including an $8,000 check from a third party corporation and a
$6,000 check from another third party, both payable to defendant
ROGER D. BLACKWELL. Defendant ROGER D. BLACKWELL endorsed both of
these checks. Additional checks, including one drawn on the joint
bank account of defendant ROGER D. BLACKWELL and unindicted co-
conspirator B, were given to unindicted co-conspirator C to make
up the remaining $6,000 balance. Subsequently, unindicted co-
conspirator C deposited all of the checks into unindicted co-
conspirator C¢’'s bank account for the purpose of purchasing
Worthington foods stock.

89. On or about August 30, 1999, based upon the disclosure
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by defendant ROGER D. BLACKWELL of the material, nonpublic
information regarding Worthington Foods, and using the $20,000
provided by defendant ROGER D. BLACKWELL and unindicted co-
conspirator B, unindicted co-conspirator C purchased an
additional 1,500 shares of Worthington Foods stock for a cost of
$19,754. All of unindicted co-conspirator C’s shares
subsequently sold in December 1999 for a profit of just over
$15,000.

100. On or about the period between September 8, 1999, and
September 9, 1999, defendant ROGER D. BLACKWELL visited
unindicted co~conspirator D. During this wvisit, defendant ROGER
D. BLACKWELL communicated material, nonpublic information
regarding the acquisition of Worthington Foods to unindicted co-
conspirator D. On September 13, 1999, unindicted co-conspirator D
purchased 1,000 shares of Worthington Foods stock. Unindicted co-
conspirator D also purchased 1,000 shares of Worthington Foods
stock on September 20, 1999 and 1,000 shares of Worthington Foods
stock on September 21, 1899.

101. On or about September 20, 1999, defendant ROGER D.
BLACKWELL spoke by telephone with unindicted co-conspirator A,
and revealed material, nonpublic information regarding the
Worthington Feoods acquisition. Included in the nonpublic
information was the fact that Worthington Foods was going to be
acquired, that the purchase price would be in the low to mid
“20's,” and the identity of the acguiring company.

102. During the September 20, 1989 telephone call between
defendant ROGER D. BLACKWELL and unindicted co-conspirator A,
defendant ROGER D. BLACKWELL told unindicted co-conspirator A to
be careful when making any purchases of Worthington Foods stock
because it was thinly traded.

103. On or about September 20, 199%, based upon the
disclosure by defendant ROGER D. BLACKWELL of the material,
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nonpublic information regarding Worthington Foods, unindicted co-
conspirator A purchased 15,000 shares of Worthington Foods stock
at a total cost of just over $183,000. These shares subsequently
sold in November 1999 for a profit of just over $168,000.

104. On or about September 24, 1893, defendant ROGER D.
BLACKWELL caused Roger Blackwell Associates, Inc. to loan
defendant KELLEY L. HUGHES 530,000 by means of a check to
defendant KELLEY L. HUGHES from the account of Roger Blackwell
Associates, Inc. Defendant ROGER D. BLACKWELL signed the check,
which defendant KELLEY L. HUGHES subsequently used, at least in
part, to purchase Worthington Foods stock.

105. On or about August 1999, defendant RCGER D. BLACKWELL
spoke by telephone with unindicted co-conspirator E, and conveyed
material, nonpublic information regarding the Worthington Foods
acquisition

106. On or about August 30" and September 20", 1599, based
upon the disclosure by defendant ROGER D. BLACKWELL of the
material, nonpublic information regarding Worthington Foods,
unindicted co-conspirator E purchased a total of 388 shares of
Worthington Foods stock in three separate accounts at two
separate Columbus, Ohio stockbrokerage firms. Unindicted co-
conspirator E opened cne of the accounts used on September 20,
1999 on or about August 30, 1999 at a different Columbus, Ohio
brokerage firm than he had previously used. All of these shares
subsequently sold in December 1999 for a profit of more than

$4,000.

All in wviclation of 18 U.S5.C. §371.
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COUNTS 2 THROUGH 9
(INSIDER TRADIKG)

i, The allegations of paragraphs 1 through 63 of Count 1
of this Indictment and paragraphs 2 and 3 that follow are hereby
incorporated by reference into counts 2 through 9 as if fully
rewritten therein.

2. During September 1999 and continuing through and
including October 1999, in the Southern District of Ohio and

elsewhere,

ROGER D. BLACKWELL and
KELLEY L. HUGHES,

defendants herein, directly and indirectly, by the use of means
and instrumentalities of interstate commerce and of the
Facilities of a national securities exchange, willfully used and
employed, in connection with the purchase and sale of securities,
manipulative and deceptive devices and contrivances, in
contravention of Title 17, Code of Federal Regulations, §240.10b-
5, by: (a) employing devices, schemes, and artifices to defraud
and (b) engaging in acts, practices, and courses of business
which operated and would operate as a fraud and deceit upon other
persons, which scheme to defraud is further described in Count
One of this Indictment.

3. On or about the dates specified below, in the Southern

District of Ohio and elsewhere,

ROGER D. BLACKWELL and
KELLEY L. HUGHES,

defendants herein, for the purpose of executing the above-

described scheme to defraud, in connection with the purchases and
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sales of the shares of Worthington Foods stock listed below,
willfully used, and caused the use of, the means and
instrumentalities of interstate commerce and of the facilities of

a national securities exchange, as specified below:

COUNT DATE SHARES MEANS
Two |September 21, 1999| 382 |Wire transmission from
Columbus, OH to Washington, DC

Three |September 22, 1999 5,500

Four |September 22, 1989} 750 @iie gransgissiogs fiomk !
. , . '
Five |September 30, 1999| 628 | o om00® o New Yor y

Six |September 20, 1999 354
Seven |September 27, 189%] 5000 |Telephone call from Columbus,
OB to Hartford, CT

Eight [September 29, 1699| 100 |Wire transmissions from

Nine |September 30, 1999| 300 |Columbus, OH to NJ

In violation of Title 15, United States Code, §§787(b) and
78ff; Title 17, Code of Federal Regulations, $240.10b-5; and
Title 18, United States Code, §2.

COUNTS 10 THROUGH 15
(INSIDER TRADING)

1. The allegations of paragraphs 1 through 63 of Count 1
of this Indictment and paragraphs 2 and 3 that follow are hereby
incorporated by reference into Counts 10 through 15 as if fully
rewritten therein.

Z. During September 1999 and continuing through and
including October 1999, in the Southern District of Ohio and

elsewhere,
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ROGER D. BLACKWELL,
KELLEY L. HUGHES, and
KEVIN L. STACY,

defendants herein, directly and indirectly, by the use of means
and instrumentalities of interstate commerce and of the
facilities of a national securities exchange, wilifully used and
employed, in connection with the purchase and sale of securities,
manipulative and deceptive devices and contrivances, in
contravention of Title 17, Code of Federal Regulations, §240.10b-
5, by: (a) employing devices, schemes, and artifices to defraud
and (b) engaging in acts, practices, and courses of business
which operated and would operate as a fraud and deceit upon other
persons, which scheme to defraud is further described in Count
One of this Indictment.

3. On or about the dates specified below, in the Southern

District of Chlo and elsewhere,

ROGER D. BLACKWELL,
KELLEY L. HUGHES, and
KEVIN L. STACY,

defendants herein, for the purpose of executing the above-
described scheme to defraud, in connection with the purchases and
sales of Worthington Foods stock listed below, willfully used,
and caused the use of, the means and instrumentalities of
interstate commerce and of the facilities of a national

securities exchange, as specified below:
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COUNT DATE SHARES MEANS

Ten September 1, 1999 1B0 [Wire transmission from
Columbus, OH, to Washington,
DC

Eleven September 20, 1999 172 |[Wire transmission from
Columbus, OH, to New York,
NY

Twelve September 29, 1988} 1,500

- Wire transmissions from
Thirteen|September 29, 19955 500 Columbus, OH, to Phoenix,

AZ, then to Jersey City, NJ

Fourteen |September 29, 1989 100

Fifteen |September 30, 1999 120 |Wire transmission from
Columbus, OH, to Washington,
DC

In violation of Title 15, United States Code, §§783(b) and
78ff; Title 17, Code of Federal Regulaticons, §240.10b~5; and
Title 18, United States Code, §2.

COUNTS 16 THROUGH 20
(INSIDER TRADING)

1. The allegations of paragraphs 1 through 63 of Count 1
of this Indictment and paragraphs 2 and 3 that follow are hereby
incorporated by reference inte Counts 16 through 20 as if fully
rewritten therein.

2. During September 1999 and continuing through and
including October 18289, in the Southern District of QOhio and

elsewhere,

ROGER D. BLACKWELL, and
ARNOLD L.. JACK

defendants herein, directly and indirectly, by the use of means

and instrumentalities of interstate commerce and of the
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facilities of a national securities exchange, willfully used and
employed, in connection with the purchase and sale of securities,
manipulative and deceptive devices and contrivances, in
contravention of Title 17, Code of Federal Regulations, §240.1i0b-
5, by: (a) employing devices, schemes, and artifices to defraud
and (b) engaging in acts, practices, and courses of business
which operated and would operate as a fraud and deceit upon other
persons, which scheme to defraud is further described in Count
Cne of this Indictment.

3. On or about the dates specified below, in the Southern

District of Chio and elsewhere,

ROGER D. BLACKWELL, and
ARNOLD L. JACK

defendants herein, for the purpose of executing the above-
described scheme to defraud, in connection with the purchases and
sales of Worthington Foods stock listed below, willfully used,
and caused the use of, the means and instrumentalities of
interstate commerce and of the facilities of a national

securities exchange, as specilfied below:

COUNT DATE SHARES MEANS

Sixteen September 7, 1999 | 1,000 [Wire transmission from
Columbus, OH, to
Washington, DC

Seventeen |September 8, 1999 500

Eighteen |September 8, 1999 500 Wiie transmisslijon from

Nineteen {September 9, 1995 500 Columbus, OH through NY or
Boston, MA

Twenty September 27, 158%9] 500

In viclation of Title 15, United States Code, §§783(b) and
78ff; Title 17, Code of Federal Regulations, §240.10b-5; and
Title 18, United States Code, §2.
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COUNTS 21 THROUGH 22
(INSIDER TRADING)

1. The allegations of paragraphs 1 through 63 of Count 1
of this Indictment and paragraphs 2 and 3 that follow are hereby
incorporated by reference into Counts 21 through 22 as if fully
rewritten therein.

2. During September 1599 and continuing through and
including October 1999, in the Southern District of Ohio and

elsewhere,

ROGER D. BLACKWELL,
ARNOLD L. JACK, and
BLACK JACK ENTERPRISES

defendants herein, directly and indirectly, by the use of means
and instrumentalities of interstate commerce and of the
facilities of a national securities exchange, willfully used and
employed, in connection with the purchase and sale of securities,
manipulative and deceptive devices and contrivances, in
contravention of Title 17, Code of Federal Regulations, §240.10b-
5, by: (a) employing devices, schemes, and artifices to defraud
and (b) engaging in acts, practices, and courses of business
which operated and would operate as a fraud and deceit upon other
persons, which scheme to defraud is further described in Count
One of this Indictment.

3. On or about the dates specified below, in the Southern

District of Ohio and elssewhere,

ROGER D. BLACEKWELL,
ARNOLD L. JACK, and
BLACK JACK ENTERPRISES
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defendants herein, for the purpose of executing the above-
described scheme to defraud, in connection with the purchases and
sales of shares of Worthington Foods stock listed below,
willfully used, and caused the use of, the means and
instrumentalities of interstate commerce and of the facilities of

a national securities exchange, as specified below:

COUNT DATE SHARES MEANS

Twenty-one [September 8, 1899 2,000 |(Wire transmission from
Columbus, OH through NY

or Boston, MA

Twenty-two |September 9, 19995 500

In violation of Title 15, United States Code, §8787j(b) and
78ff; Title 17, Code of Federal Regulations, §240.10b-5; and
Title 18, United States Code, §2.

COUNT 23
{CONSPIRACY TO OBSTRUCT JUSTICE)

1. The allegatiocons of paragraphs 1 through 63 of Count 1
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. Defendant ROGER D. BLACKWELL was aware of Worthington
Foods’ well-established policy and prohibitions against insider
trading. He also knew that, as a member of the Boards of
Directors of Worthington Foocds and other companies, he was
prohibited from providing to others material, nonpublic
information about Worthington Foods. As set forth more fully
below, defendant ROGER D. BLACKWELL repeatedly breached his duty
of trust and confidence to Worthington Foods and its shareholders
by disclosing, or causing the disclosure of, material, nonpublic
information to at least defendants KELLEY L. HUGHES, KEVIN L.
STACY, ARNOLD L. JACK, JUSTIN V0SS, BLACK JACK ENTERPRISES, and
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others, including unindicted co-conspirators &, B, C, D, and E.
Moreover, defendant ROGER D. BLACKWELL improperly benefitted,
directly and indirectly, by disclosing that information.
Additionally, each of the defendants and others, including
unindicted co-conspirators A, C, D, and E, that he tipped,
improperly benefitted by trading on the information.

3. In or about November 2000, the Midwest Regional Office
of the United States Securities and Exchange Commission
{hereinafter the “Commission” or the “SEC”), an agency of the
United States, was investigating the trading in the securities of
Worthington Foods in advance of the Octcber 1, 1999 public
announcement of the merger between Worthington Foods and Kellogg.
The SEC was investigating the trading by the defendants and
others, including unindicted co-conspirators A, C, D, and E. The
investigation focused on whether any such trades were made in
violation of federal securities laws and regulations that
prohibit trading on the basis of material, nonpublic information.
The investigation, among other things, sought to determine
whether any material, nonpublic information was communicated to
any of the defendants or others, including unindicted co-~
conspirators A, B, C, D, and E, causing them to trade in the
securities of Worthington Foods.

4, In the SEC investigation, the Commission subpoenaed
documents and took sworn investigative testimony. Included among
the persons subpoenaed for documents and testimony were
defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN L. S5TACY,
ARNOLD L. JACK, JUSTIN V0SS, and others, including unindicted co~
conspirators B, C, D, and E. Each of the aforementioned
individuals was represented by counsel at their sworn SEC
testimony and, prior fto testifying, each was warned of the
consequences of giving false or misleading testimony.

5. Defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN
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L. STACY, ARNOLD L. JACK, JUSTIN V0SS, and unindicted co-
conspirators B and C, among other things, attempted to evade and
obstruct, and evaded and obstructed, the investigation of the
United States Securities and Exchange Commission and alsoc made
false statements, and provided false and misleading information.
These individuals made evasive, obstructive, and misleading
statements regarding, among other things, defendant ROGER D.
BLACKWELL' s communication of material, nonpublic information to
each of them and their trading in the securities of Worthington
Foods while in possession of that “inside information,” in
connection with that same investigation, all in an effort to
conceal or cover up the scheme to defraud. Unindicted co-
conspirators A and B and defendant JUSTIN V0SS also gave false
and misleading answers to the Federal Bureau of Investigation in
an effort to concezl or cover up the scheme.

o. The Naticonal Association of Securities Dealers (the
“NASD”) is a self-regulatory organization. On or about December
1999 in connection with its duties, the NASD requested
Worthington Foods and Kellogg to inquire of defendant ROGER D.
BLACKWELL, among others, regarding the pattern of suspicious
trading in the securities of Worthington Foods. In his responses
to Worthington Foods and Kellogg, who were ingquiring on behalf of
the NASD, defendant ROGER D. BLACKWELL attempted to, and did,
evade and mislead the NASD in connection with its inquiry in
order to conceal and cover up the scheme to defraud.

7. Beginning on cor before September 20, 1999, and up
through the date of this Indictment in the Southern District of
Ohio and elsewhere, the defendants and others, including
unindicted co-conspirators B and C did unlawfully and knowingly
conspired, combined, confederated, and agreed with each other and
with diverse other persons, both known and unknown to the grand

jury, to corruptly and knowingly endeavor te influence, obstruct,
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and impede the due and proper administration of law under which a
pending proceeding was being held before the United States
Securities and Exchange Commission (SEC), an agency of the United
States, by violating and attempting to viclate 18 U.S.C. §1505

and to make false statements in viclation of 18 U.S.C. §1001.

OVERT ACTS

B. In furtherance of the conspiracy and to effect the
uniawful objects of the conspiracy, the defendants and others not
charged herein, including unindicted co=-conspirators B and C,
committed and caused to be committed at least one overt act in
the Southern District of Ohio, and elsewhere. The overt acts
include, but are net limited to, all of the conduct described in

Counts 24 through 48 of the Indictment, as well as the following

conduco

JUSTIN VOSS

9. On or about October 3, 18%%9, defendant JUSTIN VOS5 had
a 29 minute phone conversation with defendant ROGER D. BLACKWELL.
Defendant JUSTIN VOS5 called from his home in Chazy, New York, to
defendant ROGER D. BLACKWELL’s home in Columbus, Ohio. This call
to defendant ROGER D. BLACKWELL came two days after the public
announcement of the acguisition of Worthington Foods by Kellogg.
On October 1, 1899, the day of that public announcement,
defendant JUSTIN V0SS had been informed by his stockbroker that
defendant JUSTIN VOSS's purchases of Worthington Foods stock
would be investigated.

10. On or about the third week in May 2002, while traveling
through Columbus, Ohic, defendant JUSTIN VOSS had a telephone
conversation with defendant ROGER D, BLACKWELL wherein they

discussed the SEC investigation of trading in the stock of
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Worthington Foods prioxr to the public announcement of Worthington
Foods acquisition by Kellogg.

11. Sometime between January 26, 2001 and August 2, 2002,
defendant JUSTIN V0SS, in response to a January 26, 2001 subpoena
from the SEC, produced incomplete telephone records.

12. On or about August 2, 2002, defendant JUSTIN VOSS
testified under oath in the SEC investigation of trading of
Worthington Foods stock. During that testimony, defendant JUSTIN
V0SS gave false, evasive, and misleading responses to guestions

by the SEC.

KELLEY L. HUGHES
KEVIN L. STACY

13. In or about November of 2000, defendants KELLEY L.
HUGHES and KEVIN L. STACY provided incomplete brokerage and bank
account statements in response to a SEC subpoena for at least
several of their bank and brokerage accounts. The only bank and
stockbrokerage account statements for the year 19389 that were not
produced by defendants KELLEY L. HUGHES and KEVIN L. STACY were
for September 1999, the month during which they purchased 10, 286

shares of Worthington Foods stock.
14. On November 21, 2000, defendants KELLEY IL.. HUGHES and

KEVIN L. STACY, while under cath, gave false, vague, and

misleading answers in response to certain guestiens from SEC

investigators.
15. On or about May 15, 2002, defendant KELLEY L. HUGHES

also, while under oath, gave false, vague, and misleading answers

in response to certain gquestions from SEC investigators.
ARNOLD L. JACK
16, On or about November 29, 2000, defendant ARNOLD L. JACK

testified under cath in the SEC investigation. During that
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testimony defendant ARNOLD L. JACK gave false, vague, and

misleading answers to certain SEC gquestions.

ROGER D. BLACKWELL

17. In or about November 2000, defendant ROGER D. BLACKWELL
and unindicted co~conspirator B agreed on a plan to delete from a
database the names of certain individuals. Certain information,
including this database, had been subpoenaed by the SEC. The
individuals whose names were deleted had purchased shares of
Worthington Foods.

18. On November 8, 20006, at 12:43 a.m., defendant ROGER D.
BLACKWELL and unindicted co-conspirator B deleted the name of
defendant JUSTIN V0SS from the database referenced in the
paragraph 18 above.

15. On November 8, 20060, at 12:43 a.m., defendant ROGER D.
BLACKWELIL and unindicted co-conspirator B deleted the name
unindicted co-conspirator C from the database referenced in the
paragraph 18 above.

20. On November 8, 2000, at 12:45 a.m., defendant ROGER D.
BLACKWELL and unindicted co-conspirator B deleted the name of
unindicted co-conspirator A from the database referenced in the
paragraph 18 above.

21. In or about November 2000, in response to the SEC
subpoena, defendant ROGER D. BLACKWELL produced incomplete
telephone records.

22. On or about January 9, 2001, defendant ROGER D.
BLACKWELL testified under oath in the SEC investigation. In that
sworn testimony, defendant ROGER D. BLACKWELL gave false, vague,
or misieading answers to certain gquestions asked by the SEC
during his testimony.

23. On or about January 18, 2002, defendant ROGER D.
BLACKWELL caused one of the atfcrneys representing defendant
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ROGER D. BLACKWELL in the SEC civil investigation to fax and send
by overnight courier a letter to the SEC in Chicago, Illinois,
pertaining to the SEC’s investigation of Worthington Foods. In
that letter, defendant ROGER D. BLACKWELL provides a false
statement to the SEC. The letter falsely states that, “Dr.
Blackwell can state with certainty that he never discussed the
proposed acquisition of Worthington Foods or disclosed any
confidential information, because of his long standing policy of
never discussing such activities until after information is

publically disclosed.”
In violation of 18 U.5.C. §371.

COUNT 24
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On or abeout May 19, 2004, in the Scuthern District of
Ohio and elsewhere, defendant JUSTIN VOSS knowingly and willfully
made a materially false, fictitious, and fraudulent statement
regarding his 1599 purchases of Worthington Foods stock during a
telephonic interview with the Federal Bureau of Investigation, an
agency or department of the United States. Defendant JUSTIN VOSS
stated that the reason for his 1999 purchases of Worthington
Foods stock was a spike in the price during the time period when
Kellogg decided to acgquire Worthington Foods. At the time
defendant JUSTIN VOS5 made this statement regarding the reason
for his purchases of Worthington FPoods stock, he knew 1t was
false. In fact, as defendant JUSTIN V0SS well knew, defendant
JUSTIN VOSS made his purchases of Worthington Foods stock based
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on material, nonpublic information regarding Worthington Foods,

information which was given to him by defendant ROGER D.

BLACKWELL.
In violation of Title 18, U.S8.C. §1001.

COUNT 25
(OBSTRUCTION OF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.
2. On November 21, 2000, in the Southern District of Ohio

and elsewhere, defendant KELLEY L. HUGHES corruptly and knowingly
endeavored to influence, obstruct, and impede the due and proper
administration of law under which a pending proceeding was being
held before the United States Securities and Exchange Commission,
an agency of the United States, in that defendant KELLEY L.
HUGHES made a series of evasive, false, and misleading answers
regarding, among other things, the information she had and the
persons she spoke to about Worthington Foods pricr to making her

purchases of Werthington Foods stock in 1889,
In violation of Title 18, U.S5.C. §1505.

COUNT 26
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.
Z2. On November 21, 2000, in the Southern District of Chio
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and elsewhere, defendant KELLEY L. HUGHES knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KELLEY L. HUGHES's
1999 purchases of Worthington Foods stock in an investigation by
the United States Securities and Exchange Commission, an agency
of the United States. During that testimony, defendant KELLEY L.
HUGHES was asked the following guestion and gave the following

false response:

0. ...and the annual reports. Other than the annual reports
you had gotten as a shareholder and what you’'ve testified to
with regard to what you looked at on Yahoo, was there
anything else, any other information about Worthington that

you had before the first purchase in September of 19997

4. No.

In fact, as defendant KELLEY L. HUGHES well knew, defendant
KELLEY L. HUGHES made her purchases of Worthington Foods stock
based on material, nonpublic information regarding the
acquisition of Worthington Foods, information which was given to

her by defendant ROGER D. BLACKWELL.

In violation of Title 18, U.S5.C. §100L.

COUNT 27
{FATL.SE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.
2. On November 21, 2000, in the Southern District of Chio
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and elsewhere, defendant KELLEY L. HUGHES knowingly and wilifully
made a2 materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KELLEY L. HUGHES's
1999 purchases of Worthington Foods stock in an investigation by
the United States Securities and Exchange Commission, an agency
of the United States. During that testimony, defendant KELLEY L.
HUGHES was asked the following question and gave the following

false response:

Q. Did Roger [Blackwell] ever mention anything about a
proposed merger or business relationship inveolving

Worthington Foods and Kellogg?

A. No.

In fact, as defendant KELLEY L. HUGHES well knew, defendant
KELLEY L. HUGHES made her purchases of Worthington Foods stock
based on material, nonpublic information regarding the
acguisition of Worthington Foods, information which was given to

her by defendant ROGER D. BLACKWELL.
In violation of Title 18, U.5.C. §1i001.

COUNT 28
(OBSTRUCTION OF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.
2. On May 15, 2002, in the Socuthern District of Ohio and

elsewhere, defendant KELLEY L. HUGHES corruptly and knowingly

endeavored to influence, obstruct, and impede the due and proper
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administration of law under which a pending proceeding was being
held before the United States Securities and Exchange Commission,
an agency of the United States, in that defendant KELLEY L.
HUGHES made a series of evasive, false, and misleading answers
regarding, amcng other things, the information she had and the
persons she spoke to about Worthington Foods prior to making her

purchases of Worthington Foecds stock in 1889.
In violation of Title 18, U.5.C. §1505.

COUNT 29
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On May 15, 2002, in the Southern District of OChio and
elsewhere, defendant KELLEY L. HUGHES knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KELLEY L. HUGHES's
1999 purchases of Worthington Foods stock in an investigation by
the United States Securities and Exchange Commission, an agency
of the United States. During that testimony, defendant KELLEY L.
HUGHES was asked the following guestion and gave the following

false response:

Q. At this meeting on August 31 [1999] with Mr. Blackwell,
did you discuss a merger or possible merger concerning

Worthington Foods?

A, No.
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In fact, as defendant KELLEY L. HUGHES well knew, on August 31,
1999, defendant ROGER D. BLACKWELL disclosed material, nonpublic
information regarding the acquisition of Worthington Foods to

defendant KELLEY L. HUGHES.

In violation of Title 18, U.§5.C. §1001.

COUNT 30
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On May 15, 2002, in the Southern District of Ohio and
elsewhere, defendant KELLEY L. HUGHES knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KELLEY L. HUGHES's
1999 purchases of Worthington Foods stock in an investigation by
the United States Securities and Exchange Commission, an agency
of the United States. During that testimony, defendant KELLEY I..
HUGHES was asked the following guestion and gave the following

false response:

Q. Did you have any information about a possible merger
cencerning Worthington Foods prior to your September 22

[1999] purchases?

A. I didn’t, no.

Q. Had you talked with anyone at all about a possible
merger concerning Worthington Foods prior to your September

22 {19891 purchases?
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In fact, defendant KELLEY L. HUGHES knew these answers were false
when she gave them because, as defendant KELLEY L. BUGHES well
knew, she was 1in possession of material, nonpublic information
regarding the acguisition of Worthington Foods at the time of her

Worthington Foods purchases in 1999.
In violation of Title 18, U.5.C. §1001.

COUNT 31
(OBSTRUCTION OF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.

2. On or about November 17, 2000, in the Southern District
of Ohio and elsewhere, defendants KEVIN L. STACY and KELLEY 1.
HUGHES corruptly and knowingly endeavored to influence, obstruct,
and impede the due and proper administration of law under which a
pending proceeding was being held before the United States
Securities and Exchange Commission, an agency of the United
States, in that defendants KEVIN .. STACY and KELLEY L. HUGHES
failed to produce brokerage and bank account statements for at
least several of their brokerage and bank accounts for September
1999, the month during which defendants KEVIN L. STACY and KELLEY
L. HUGHES made all of their Worthington Foods purchases.

In violation of Title 18, U.S.C. §1505.
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COUNT 32
(OBSTRUCTION COF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On November 21, 2000, in the Southern District of Ohio
and elsewhere, defendant KEVIN L. STACY corruptly and knowingly
endeavored to influence, obstruct, and impede the due and proper
administration of law under which a pending proceeding was being
held before the United States Securities and Exchange Commissicn,
an agency of the United States, in that defendant KEVIN L. STACY
made a series of evasive, false, and misleading answers
regarding, among other things, the information he had and the
persons he spoke to about Worthington Foods prior to making his

purchases of Worthington Foods stock in 1999.
In violation of Title 18, U.5.C. §1505.

COUNT 33
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.
. 2. On November 21, 2000, in the Southern District of Ohio

and elsewhere, defendant KEVIN L. STACY knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KEVIN L. STACY’s 1999
purchases of Worthington Fcods stock in an investigation by the
United States Securities and Exchange Commission, an agency of

the United States. During that testimony, defendant KEVIN L.
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STACY was asked the following question and gave the following

false response:

Q. Did you talk with anyone regarding your purchase of
Worthington Focds in the Advest account [on September 1,

1999] 2

In fact, as defendant KEVIN L. STACY well knew, defendant
KEVIN L. STACY spoke with his wife, defendant KELLEY L. HUGHES
and she disclosed to him the material, nonpublic information that
she had obtained from defendant ROGER [. BLACKWELL.

In viclation of Title 18, U.S5.C. §1001.

COUNT 34
(OBSTRUCTION OF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On November 21, 2000, in the Southern District of Ohio
and elsewhere, defendant KEVIN L. STACY corruptly and knowingly
endeavored to influence, obstruct, and impede the due and proper
administration of law under which a pending proceeding was being
held before the United States Securities and Exchange Commission,
an agency of the United States, in that defendant KEVIN L. STACY
made 2 series of evasive, false, and misleading answers
regarding, among other things, whether he discussed his September
1, 1999 purchase of Worthington Foods stock with his wife,
defendant KELLEY L. HUGHES.
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In violation of Title 18, U.S.C. §1505.

COUNT 35
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On Nowvemrber 21, 2000, in the Southern District of Chie
and elsewhere, defendant KEVIN L. STACY knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KEVIN L. STACY’'s 1999
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant KEVIN L.
STACY was asked the following questions and gave the following

false responses:

Q. Did you know about any possible business activities
concerning Worthington Foods prior to the announcement on -

in October of the deal with Kellogg?

A. No.

Mr. Woods [Attorney for Hughes]: Let me ask for a
clarification question. You asked if he was aware of any

business activities?

Q. Any business deals involving any business combinations
or any business deals involving Worthington Foods prior to

the news announcement in Qctober.
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Mr. Woods: Thank you.

Q. So prior to the announcement in October of 1999 did you
have any reason to believe that Worthington Foods was
considering any business combinations, mergers, or

acqguisitions?

A. NoO.

Q. Did you have any idea prior to the announcement in
October of 1999 that there was any significant business

developments at Worthington Foods?

A, No.

In fact, as defendant KEVIN L. STACY well knew, prior to the
anncuncement on Ccteober 1, 1999, defendant KEVIN L. STACY was
told by his wife, defendant KELLEY L. HUGHES the material,
nonpublic information which she obtained from defendant ROGER D.

BLACKWELL regarding the acguisition of Worthington Foods.

In violation of Title 18, U.S5.C. §1G01.

COUNT 38
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as 1f
fully rewritten herein.

2. On November 21, 2000, in the Southern District of Ohio
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and elsewhere, defendant KEVIN L. STACY knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant KEVIN L. STACY's 1999
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commissicn, an agency of
the United States. During that testimony, defendant KEVIN L.
STACY was asked the following questions and gave the following

false responses:

Q. Did Kelley [Hughes] esver tell you about anything she had
heard at work regarding Worthington [Foods] in August of

19887

Q. Did Kelley {Hughes] ever tell you about anything she had
heard at work regarding Worthington [Foods] in September of

19597
A. No.
In fact, as defendant KEVIN L. STACY well knew, defendant

KEVIN L. STACY was told material, nonpublic information about
Worthingteon Foods by his wife, defendant KELLEY L. HUGHES.

In viclation of Title 18, U.S.C. §1001.

COUNT 37
(OBSTRUCTION OF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23

of this Indictment are hereby incorporated by reference as if
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fully rewritten herein.
2. On November 2%, 2000, in the Scuthern District of Ohio

and elsewhere, defendant ARNOLD L. JACK corruptly and knowingly
endeavored to influence, obstruct, and impede the due and proper
administration of law under which a pending proceeding was being
held before the United States Securities and Exchange Commission,
an agency of the United States, in that defendant ARNOLD L. JACK
made a series of evasive, false, and misleading answers
regarding, among other things, the information he had and the
persons he spoke to about Werthington Foods prior to making his

purchases of Worthington Focds stock in 1999.
in violation of Title 18, U.S5.C. §1505.

COUNT 38
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.
2. On November 29, 2000, in the Southern District of Ohio

and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK’'s 1999
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNCLD L.
JACK was asked the following guestion and gave the following

false response:

Q. Well, was there some information or something you

noticed about Worthington Foods around September of 19859
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that caused you to look at it as an investment?

A. Other than talking probably with the - - when I called
Dick Evans. I may have called him three or four days before
and said, hey, what do you think about this? Give mes some
comments on this, talk to me about it. And then I'd call

him back. Nothing specific, no.

In fact, as defendant ARNOLD L. JACK well knew, defendant
ARNGLD L. JACK purchased Worthington Foods stock because
defendant ROGER D. BLACKWELL disclosed material, nonpublic
information about Worthington Foods to defendant ARNOLD L. JACK.

In violation of Title 18, U.S.C. §1001.

COUNT 39
(FATL.SE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On November 29, 2000, in the Scuthern bistrict of Ohio
and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK’s 1999
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNOLD L.
JACK was asked the following question and gave the following

false response:
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Q. Before your first purchase of Worthington Foods in
September of 1395% did you talk to anyone about Worthington
Foods other than possibly talking to your brokers about it?

In fact, as defendant ARNOLD L. JACK well knew, defendant
ARNOLD L. JACK talked to defendant ROGER D. BLACKWELL about
Worthington Foods prior to defendant ARNCLD L. JRCK's first

purchase of Worthington Foods stock.

In violation of Title 18, U.S.C. §1001.

COUNT 40
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On November 29, 2000, in the Southern District of Ohio
and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK’s 19399
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNOLD L.
JACK was asked the following gquestion and gave the following

false response:

Q. Did you talk with any other people concerning
Worthington Foods during that - - from the time of your

first purchase to the time of your last purchase?
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A. No. I would have talked to my - -on the last purchase,
again, I would have talked to the broker.

In fact, as defendant ARNOLD L. JACK well knew, defendant
BRRNOLD L. JACK spoke to defendant ROGER D. BLACKWELL about
Worthington Foods from the time of defendant ARNOLD L. JACK’s
first purchase of Worthington Foods stock to the time of

defendant ARNOLD L. JACK’S last purchase.

In vielation of Title 18, U.5.C. §10CG1.

COUNT 41
(FALSE STATEMENT)

1. The allegaticns of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorpcrated by reference as if
fully rewritten herein.

2. On November 29, 2000, in the Scuthern District of Ohio
and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK’'s 1999
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNOLD L.
JACK was asked the following guestions and gave the following

false responses:

Q. Have you ever talked about stocks in general with Roger

Blackwell in September - - in 18997

A. I don’t recall talking about any stocks.
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Q. ©Did you talk about Worthington Foods with Roger
Blackwell at any point?

A. No.

in fact, as defendant ARNOLD L. JACK well knew, defendant
ARNOLD L. JACK talked to defendant ROGER D. BLACKWELL about
Worthington Foods more than once in 1999. For example, defendant
ARNOLD L. JACK spoke with defendant ROGER D. BLACKWELL on the
telephone on September 7, 1999 about Worthington Foods.

In violation of Title 18, U.5.C. §1001.

COUNT 42
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On November 29, 2000, in the Southern District of Ohio
and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK’s 1999
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNOLD L.
JACK was asked the following question and gave the following

false response:

Q. Were you aware that Roger Blackwell was on the Board of

Directors of Worthington Foods in 199972
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in fact, as defendant ARNOLD L. JACK well knew, defendant
ROGER D. BLACKWELL was a Board member of Worthington Foods.

In viclation of Title 18, U.5.C. §1001l.

COUNT 43
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On November 29, 2000, in the Southern District of Ohio
and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
made a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK's 19359
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNOLD L.
JACK was asked the following gquestion and gave the following

false response:

Q. What did you talk about on September 7 - - or first of
all who did you speak with [during the 7 minute phone call
cn September 7, 1999}7

A. I don't recall.

In fact, as defendant ARNOLD L. JACK well knew, defendant
ARNOLD L. JACK spoke with defendant ROGER D. BLACKWELL during the

seven minute phone call on September 7, 1935 and, during that

60



conversation, defendant ROGER D. BLACKWELL disclosed material,

nonpublic information regarding Worthington Foods to defendant

ARNOLD I,. JACK.
In violation of Title 18, U.5.C. §1001%.

COUNT 44
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if

fully rewritten herein.

2. On November 29, 2000, in the Southern District of Ohio
and elsewhere, defendant ARNOLD L. JACK knowingly and willfully
mads a materially false, fictitious, and fraudulent statement
during sworn testimony regarding defendant ARNOLD L. JACK's 1989
purchases of Worthington Foods stock in an investigation by the
United States Securities and Exchange Commission, an agency of
the United States. During that testimony, defendant ARNOLD L.
JACK was asked the following question and gave the following

false response:

Q. During the [September 7, 1999] phone call you made to
Roger Blackwell and Associates offices did you have any

discussions about Worthington Foods?

In fact, as defendant ARNOLD L. JACK well knew, defendant
ARNOLD L. JACK and defendant ROGER D. BLACKWELL discussed
Worthington Foods during that telephone call.
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In violation of Title 18, U.S5.C. §1G01.

COUNT 45
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On January 9, 2001, in the Socuthern District of Chio
and elsewhere, defendant ROGER D. BLACKWELL knowingly and
willfully made a materially false, fictitious, and fraudulent
statement during sworn testimony in the investigation regarding
certain trading in the stock of Worthington Foods in September
1999 by the United States Securities and Exchange Commission, an
agency of the United States. During that testimony, defendant
ROGER D. BLACKWELL was asked the following guestion and gave the

following false response:

Q. Did you have any discussions with Mr. Jack concerning

Worthington Foods in 19897

A. DNo.

In fact, as defendant ROGER D. BLACKWELL well knew,
defendant ROGER D. BLACKWELL discussed Worthington Foods with

defendant ARNOLD L. JACK on more than one occaslon in 1899,

In viclation of Title 1B, U.5.C. §1001.
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COUNT 446
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On January 9, 2001, in the Southern District of Ohio
and elsewhere, defendant ROGER D. BLACKWELL knowingly and
willfully made a materially false, fictitious, and fraudulent
statement during sworn testimony in the investigation regarding
certain trading in the stock of Worthington Foods in September
1999 by the United States Securities and Exchange Commission, an
agency of the United States. During that testimony, defendant
ROGER D. BLACKWELL was asked the following question and gave the

following false response:

Q. ... Mr. Blackwell, do you wish to clarify anything or
add anything to the statements you have made today?

A. No, I just want to clarify that I’'ve been on public
boards for many years and have gone through lots of
briefings on the Blue Ribbon Commission and heard a lot of
legal counsel talk about Reg FD’'s and I am very careful
about SEC rules. I've filed Form 4's and do this, not every
day but it seems like it sometimes, and I just want to
clarify that at no time did I gave [sic.] any confidential
information to anybody about this transaction or any other
thing that I would consider inside information about

Worthington Foods.

In fact, as defendant ROGER D. BLACKWELL well knew,
defendant ROGER D. BLACKWELL disclosed material, nonpublic
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information to at least one of the defendants and others,
including at least one of the unindicted co-conspirators A, B, C,

D, and E.
In violation of Title 18, U.S.C. §1001.

COUNT 47
{OBSTRUCTION OF AN AGENCY PROCEEDING)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. Cn November 8, 2000, at 12:43 a.m. and thereafter, in
the Southern District of OChio, defendant ROGER D. BLACKWELL
corruptly and knowingly endeavored to influence, obstruct, and
impede the due and proper administration of law under which a
pending proceeding was being held before the United States
Securities and Exchange Commission, an agency of the United
States, in that defendant ROGER D. BLACKWELL and unindicted co-
conspirator B agreed on a plan to delete from a database the
names of certain individuals who had purchased Worthington Foods,
which information had been subpoenaed by the SEC. Pursuant to
this plan, defendant ROGER D. BLACKWELL and unindicted co-
conspirator B corruptly and knowingly deleted the names of
unindicted co-conspirator A, unindicted co-conspirator C, and

defendant JUSTIN V0SS.

In violation of Title 18, U.S.C. §1505.
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COUNT 48
(FALSE STATEMENT)

1. The allegations of paragraphs 1 through 7 of Count 23
of this Indictment are hereby incorporated by reference as if
fully rewritten herein.

2. On or about January 18, 2002, in the Southern District
of Ohio and elsewhere, defendant ROGER [. BLACKWELL knowingly and
willfully made a materially false, fictitious, and fraudulent
statement when he caused one of the attocrneys representing
defendant ROGER D. BLACKWELL in the SEC civil investigation to
send a letter by facsimile and by overnight courier to the United
States Securities and Exchange Commission, an agency of the
United States, pertaining to the SEC’'s investigation of
Worthington Foods. In that letter, defendant ROGER D. BLACKWELL
provides a false response to the SEC. The letter falsely states
that, “"Dr. Blackwell can state with certainty that he never
discussed the proposed acguisition of Worthington Foods or
disclosed any confidential information, because of his long
standing policy of never discussing such activities until after

information is publically disclosed.”.

In fact, as defendant ROGER D. BLACKWELL well knew,
defendant ROGER D. BLACKWELL disclosed material, nonpublic
information to at least one of the defendants and others,
including at least one of the unindicted co-conspirators A, B, C,

D, and E.

In violation of Title 18, U.S$.C. §1001 and 2.
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NOTICE OF ADDITIONAL FACTORS

The Grand Jury further charges:

1. That defendant ROGER D. BLACKWELL, in committing at
least one of the offenses charged in this Indictment, including,
but not limited to, Counts 1 and 23, was an organizer, leader,
manager, or superviscor of criminal activity for at least cne

other participant.

2. That the conduct of defendants, and the un~-indicted co-
conspirators, in committing the offenses of this Indictment,

resulted in a total gain or profit which exceeded $800,000.

3. That defendant ROGER D. BLACKWELL, in committing at
least one of the offenses described in Counts 1 through 22 of the
Indictment, held, and abused, a position of public or private
trust, which position of trust significantly facilitated the

commission or the concealment of the offense.

4. That defendants ROGER D. BLACKWELL, KELLEY L. HUGHES,
KEVIN L. STACY, ARNCLD L. JACK, and JUSTIN V0SS, in committing at
least one of the offenses charged herein, willingly obstructed or
impeded or attempted to obstruct or impede the administration of
justice during the course of the SEC investigation of alleged
insider trading of Worthington Foods and that the obstructive
conduct related to the offenses of illegal insider trading,

making false statements, or obstruction of justice.

5. That defendants ROGER D. BLACKWELL, KELLEY L. HUGHES,
KEVIN L. STACY, ARNOLD L. JACK, and JUSTIN VOS5, in the course of

committing at least one of the offenses charged in this
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Indictment, engaged in more than minimal planning, that is,
defendants ROGER D. BLACKWELL, KELLEY L. HUGHES, KEVIN L. STACY,
ARNOLD L. JACK, and JUSTIN VOSS took affirmative steps to conceal

or committed repeated illegal acts over a period of time.
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